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With China reforming and opening to the world in 1970s, China has been 
exploring China's characteristics corporate governance mode. In 1993, the “Company 
Law” established “board of supervisors” as the company supervision body. In 2001, 
"On Listed Companies to Establish Independent Directors System Guidance" issued 
by China Securities Regulatory Commission (CSRC ) required listed companies to set 
up independent directors to strengthen companies’ supervision. In 2005, the amended 
" Company Law " regulated independent directors in listed companies formally and 
increased rights of board of supervisors. Legislators develop a set of "Chinese 
Characteristics" dual supervision mode in listed companies - "Board of Supervisors 
and Independent Directors". In practice, the failure of dual supervision mode, as an 
indisputable fact, hasn’t solved the problems in China listed companies, such as “one 
great shareholder”, "internal control". Meanwhile, the dual supervision mode makes 
two sets of parallel supervision system and “ The supervision is too many levels and 
the responsibility is unclear, which results of the supervising effect and corporate 
decision-making and operating efficiency". The author proceeds from the work 
practice, researching the origin and development of Board of Supervisors and 
Independent Directors, and the status and problem on dual supervision Mode of China 
listed companies. By researching the supervision modes of the world, the author 
provides reforming ideas and suggestions of China listed companies’ Supervision 
Mode: to abolish the board of supervisors and improve the independent directors. At 
the same time, in order to achieve the smooth of the reform and according to China's 
national conditions and legislation, the author suggests : In the short term, under the 
coexistence of independent directors and the supervisory board mode, to setup a clear 
boundary between the two modes and build the conflicting resolution system. In long 
term, to strengthen the functions of independent directors gradually, absorb the 
advantages of board of supervisors and perfect independent directors. If conditions 
permit, to abolish the board of supervisors and the independent directors undertake the 
functions of internal supervision of listed companies finally. 
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第二节  独立董事制度的起源 
独立董事（Independent Director）制度源自美国。在美国公司法中，董事可
























                                                        





















董事制度。      






香港联交所于 1992 年在上市规则也引进了独立董事。台湾证券交易所 2002
年 2 月修正的《股份有限公司有价证券上市审查准则》也对独立董事加以了规定。  
第三节  监事会制度和独立董事制度在我国的确立和发展 
一、我国监事会制度发展的轨迹 
1992 年,十四届三中全会国家将建立现代企业制度作为国有企业改革的目
标。同年 5 月 15 日国家体改委发布《股份有限公司规范意见》,其中关于股份公







                                                        
① 李志刚.重读萨班斯法案[N].21世纪经济报道，2006-03-27. 


































1999 年 3 月 29 日，国家经贸委与中国证监会联合发布的《关于进一步促进
境外上市公司规范运作和深化改革的意见》率先在海外上市公司推行独立董事制
度，规定“公司应增加外部董事的比重；董事会换届时，外部董事应占董事会人






2001 年 8 月，中国证监会发布的《关于在上市公司建立独立董事制度的指
导意见》（以下简称“《指导意见》”），开始在上市公司全面推行独立董事制度，
规定“上市公司应当建立独立董事制度”。同时要求“在 2002 年 6 月 30 日前，

















2002 年 1 月，中国证监会与国家经贸委发布的《上市公司治理准则》在第 3
章专节规定独立董事制度，明确规定“上市公司应按照有关规定建立独立董事制
度”，同时为配合独立董事制度，规定上市公司可以设立专门委员会。 
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